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TIME BROKERAGE AGREEMENT

This TIME BROKERAGE AGREEMENT (the "Agreement") is entered into on this
3____5_::_ day of _[Y_‘a* 1996. by and among Sinclair Communications, Inc.. 2 Maryland corporation
("Programmer"), River City Broadcasting, L.P.. - Delaware limited parnership. River City
License Parmership, a Missouri general parmership (collectively, "aner“). and. for the
limited purposes stated herein, Sinelair Broadcast Group, Inc., a Maryland corporation
("SBG").
RECITALS:

WHEREAS, River City License Partmership is the licensee, pursuant to authorizations
issued by the Federal Communications Commission ("FCC"), of the television and radio stations
listed on Anachment A hereto (collectively, the "Srations” and each individually, the "Station");

WHEREAS, River City Broadcasting, L.P. owns certain assets used in connection with
the business and operations of the Stations and is a general parmer of River City License
Parﬁmcrshjp; |

WHEREAS, pursuant 1o an Amended and Restated Asset Purchase Agreement dated as
of April 10, 1996, as Amended and Restated as of _ﬂ\ii_ 3, 1996 (the "Asset Purchase
Agreement"), Programmer purchased certain assets ﬁf River City Broadcasting, L.P.;

W’I—IEREAS, on this date, Programmer and Owner have entered into the Group I Option
Agreement pursuant to which Owner has granted ';o Programumer an option 1o acquire certain of
the assets and the FCC licenses held by Owner in connection with its ownership and operation of

the Stations;

DC0373671-6
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WHEREAS, Programmer is experienced in broa{c_tcas: ownership and operation:

WHEREAS, during the term of this Agreemem,‘Ovmer wishes to retain Programmer 1o
provide programming and related services for the Stations, all in conformity with Station policies
and procedures. FCC rules and policies for time brokerage arrangements, and the provisions
hereof;,

WHEREAS, Programmer agrees (o use the Stations to broadcast such programming of its
selection that is in conformiry with all rules, regulaﬂoﬂ; and policies of the FCC, subject to
Owner's full authoriry 16 manage and control the operation of the Stations; and

WHEREAS, Programmer and Owner agree 0 cooperare o make this Agreement work to
the benefit of the public and both partics and as contemnplated by the terms set forth herein.

AGREEMENT:
NOW, THEREFORE, in consideration of the above recitals, and mutual promises and

covenants contained herein, the parties intending to be legally bound, agree as follows:

SECTION | USE OF STATION AIR TIME.

1.1 m. Dunng lthe. term of this Agreement, _Owncr _shall make available to
Programmer broadcast time on the Station as set forth in this Agreement. Programmer shall
deliver such programming, at its expense, to the Station's transmitier or other authorized remote
contro} point designated by Oﬁm. Subject to the provisions of Section 4.8 hereof. Programmer
shall provide such programming of Programmer's selection complete with commercial marter,
news, public service announcements and other suitable programnming to the Station for at least
one hundred and sixty-six (166) hours per week. Except as otherwise provided in this

Agreement, Owner agrees to broadcast such programrming in its entirety, including commercials

DCOY/73671-6
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at the times specified. on the facilities of the Station without interruption. deletion. or addition of
any kind. Owner may use such time as it may require up 1o two (2) hours per week. for the
broadcast of its own regulariv-scheduled news, public affairs, and other non-enteriainment
programming on the Station. Owner may elect to set aside additional air time (up to two (2)
hours per week) (the " Additional Time") 1o be scheduled ata mutually agreeable time, for the
broadcast of specific non-entertainment Programung on issues of umportance © Lﬁe local
commurity. Owner shall provide Programmer with as rmuch notice as possible, but in no event
less than three (3) WE.E:_kQ‘ notce, of its intention fo set aside such Additional Time. All program
rime not reserved by or designated for Owner shall be available for use by Programmer. Owner
agrees that Programmer may sell, or engage a third party 10 sell, commercial time dunng the
programming provided by Programmer to the Station for Programmer's account.

12. Consideration. As considerarion for the air time made available hereunder and

the other agreements of the partes made hereunder, Prograrnmer agrees to pay Owmer the

- payments set forth in Antachment 1.2 hereto. Norwithstanding any provision of this Agreement

to the contrary, in the event of arprcemption by Owner of Programmer's programming under
Sections 1.1, with n:spém 1o the Additional Time only, 3.2.4.1 0r4.2 of this Agreement, the
Monthly Payment as defined in Anachment 1.2 shall be reduced by an amount equal to (a) the
amount of the Monthly Payment multiplied by (b) a fraction the numerator of which is the
number of minutes of Programmer’s programming preempted by Owner during such month and
the denominator of which is the total number of minutes‘of programming provided by

Programmer for the Station for such month.
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1.3  Term. This Agreement éhall commence for all Stations on _(1\5:1_ 3 .1996
(the "Effective Date”). and end with respect to any one Station on the date of consummarion of
the purchase of the License Assets of such Station. as defined by and contemplated under the
Group | Option Agreement (the "Term"), unless terminated earlier pursuant tlo any of the
provisions of Section 3 hereof.

SECTION? STATION OPERATIONS.

2.1 Owner Conrrol Qver Station Opemtions.

(a)  Owner shall retain full authority, power and control over the management
and operarions of the Stations during the Term of this Agreement. including specifically control
over its personnel, programming and finances.

(b) Subject to Owner's full authority, power and control over the management
and operations of the Stauons, Programmer agrees 10 provide programming and relaied services
to the Srtations. _Such related services shall include: (i) the sale of advertising time on the
Stations; (1i) coordinadoq of rraffic and billing funcrions; (iii) maiﬁlenance. repair and
replacernent of the Station's transminiﬂg ot studio equipment and the other License Assets,
provided. however, that Programmer shall ﬁot make any modifications to or replace any material
items of the License Assets without Owner's prior written authorization; and (iv) other
administrative or operational functions as Owner may from timg to time assign to Programmer
consistent with FCC rules and regulations relating to time brokerage agreements. Programmer
shall provide and perform its obligations hereunder, including all related services, diligently and

in 2 manner consistent with broadcast industry practices,

DCoATIBTIS

[doos



02/02/00

WED 09:54 FAX 864 297 8085 WLOS/WBSC

+=+ WILL DAVIS [doo7

(¢) Owner shall employ at the Station’s main studia location. at Owner's
expense. a1 least two full-time employees. including a Station Manager and a staff level
employee, who will direct the day-to-day operations of the Szaiinn. and who will report to and be
accountable to Owner.

(d) When on the Owner's premises. all employees of Programmer used to
provide Programmer's programming or other services 10 the St.aticm‘s shall be subject to the
overall supervision of Owner's management personnel.

22 Statipn Fxpenses.

(a) During the Term of this Agreement, and subject to timely receipt of the
Monthly Payment specified in Attachrpent 1.2, Owner shall be responsible for and pay in a
timely manner all operating, capital and other expenses of the Stations, including but not limited
to those expenses set forth in Attachment 2.2(a).

(b)  During the Term of this Agreement, Programmer shall be responsible for

~ and pay in a timely manner all costs incurred By Prograrmer in the performancé of its

obligations hereunder, 'mc:ludi.ng but not limited to those expenses set forth in Attachment 2.2(b).

SECTION3 STATION PUBLIC INTEREST OBLIGATIONS.

31  QOwner Authorjry. Owner shall be responsible for the Station's compliance with

all applicable ﬁmvisions of the Communications Act of 1934, as amended (the "Act"), the rules,
regulations and policies of the FCC and all other applicable laws. Programmer shall cooperate
with Owner, a1 Programmer's expense, in taking such actions as Owner may reasonably request
10 assist Owner in maintaining the Stadon’s compliance with the Act, rules, regulations and

policies of the FCC and all other applicable laws. Notwithstanding any other provision of this

DCDRITI6TI6
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Agreement. Programmer recognizes that Owner has certain obligations to operate the Stations in
the public interest. and to broadcast programming to meet the needs and interests of the Station’s
community of license. the Station's service area and with respect to Owner's television Starions.
the educati?mal and informational needs of children. From time to time Owner shall air, or if
Owner requests. Programmer shall air, programming on issues of imporance to the local
community and. with respect 10 Owner's television Stations. educational and informational
programming for children aged 16 years and younger. Nothing in this Agreement shall abrogﬁre
or limit the unresuictéd authority of Owner 10 discharge its obligations to the public and to
comply with the Act and the rules, regulations and policies of the FCC and Ownmer shall have no
liability or obligation to Programumer. eXcept as set forth in Section 1.2, for taking any action that
it deemns necessary or appropriate to discharge such obligations or comply with such laws, rules.
regulations or policies.

3.2 Addjriona} Owner Obligations. Although both Owner and Programumer shgll
cooperate in the broadcast of emergency information over the Station, Owner shall retain the
right, without any liability or obligation to Programmer, t.‘o inte&upt Programmer's promng
in case of an erﬁergency or for programming which, in the good faith judgment of Owner, is of
greater local or national public importance. Owner shall coordinate with Programmer the
Station's hourly station identification and any other anniouncements required to be aired by FCC
rules or regulations. Owner shall (1) continue to maintain and staff a main studio, as that term is
defined by the FCC, for the Station within the Station's prin¢ipal community contour, (i)
maintain the Station's lacal public inspection file within the Swtion's cormmunity of license, and

(i1i) prepare and place in such inspection file in a tmely manner all material required by Section

PC03/73671-6
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73.3526 of the FCC's Rules, including without limttatrrun the Station's quarterly issues and
program lists, and with respect to Owner's television Stations. information concering the
broadcast of children's educational and informational programming and documentation of
compliance with commercial limits applicable to certain chil&cn‘s television programming.
Programmer shall, upon request by Owner, promptly provide Owner with such information
conceming Programmer's programs and advertising as is necessary to assist Owner in the
preparation of such information or to enable Owner tt-: verify independently each television
Station's compliance with the Children's Television Act and the Station's compliance with any
other laws, rules, regulations or policies applicablé to the Station's operation. Owner shall also
maintain the station logs, receive and respond to telephone inquiries, and control and oversee any
remote control point for the Station.

SECTION 4 STATION PROGRAMMING POLICIES.

41  Broadcast Station Programming Policy Statement. Owner has adopted 2
Broadcast Station Programming Policy Statement (the "Policy Statement™), a copy of which
appears as Attachment 4..1 h-ereto'and which may be amencle:d.from time to time by Owner upon
notice 0 Pfogrammer. Programmer agrees and covepants to corply in a.li material respects with
the Policy Statement, with all rules and regulations of the FCC, and with all changes
subsequently made by Owner or the FCC. Programmer shall furnish or cause to be fumishé.d the
artistic personnel and marterial for the programs as provided by this Agreement and all programs
shall be prepared and presented in conformiry with the rules, regulations and policies of the FCC
and with the Policy Statement. All advernising spots and promotional material or announcements

shall comply with all applicable federal, state and local regulations and policies and the Policy

DCO03 736714
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Statement. and shall be produced in accordance with quality standards established by
Programmer. [f Owner determines that a program, corrunercialrannounccment or promotional
material supplied by Programmer is for any reason, in Owner's sole discretion. unsatisfactory or
unsuitable ot contrary to the public interest, or does not comply with the Policy Statement it
may, upon written notice to Programmer (to the extent time permits such notice), and withour
any Jiability or abligation 10 Programmer, eXcepl as set forth in Section 1.2, suspend or cancel
such program. commercial announcement ot promotic;nal material and substitute its own
programming or, 1f Owner requests, Programmer shall provide promptly suisable programminy,
commercial announcement or other announcement or promotional material.

42  Owner Control of Station Programming. Norwithstanding any conuary provision
contained in this Agreement, and consistent with Owner's obligations pursuant to the Act and thie
rules and regulaticns of the FCC, Owner shall have the right, without any liability or obligation
to Programmer. except as set forth In Section 1.2, to delete any material contained in any .
programming or cnmmemal martter ﬂmushed by Programmer for broadcast over the Station that
Owner determines is unsuirable for broadcast or the broadcast of whlch Owner beheves would
be contrary 1o the public interest. Owner shall have the right, withour any liability or obligation
to Programmer, except as set forth in Section 1.2 to broadcast Qwner's, 0Wn programming in
place of such deleted material.

43  Politica] Advertising. Ovwmer shall oversee and shall take ultimate responsibility
for the Station's compliance with the political broadcasting rules of the FCC and Sections 312
and 315 of the Act, including but not limited to, the pravision of equal oi:portunjties. compliance

with lowest unit charge requirements, and the provision of reasonable access federal political

DCO03/71267146
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candidates. Programmer shall cooperate with Owmer. at Programmer's expense. to assist Owner '
in complying with the political broadcasting rules of the FCC. Programmer shall supply such
informarion promptly to Owner as may be necessary to comply with the lowest unit charge and
other applicable political broadcast requirement.s of federal law. To the extent that Owner deems
necessary or appropriate. Programmer shall release advertising availabilities to Owner to permit
Owner to comply with the political broadcasting rules of the FCC and Sections 3 li and 315 of
the Act. Programmer shall be entitled to all revenues received by Owner for such advertsing.

4.4 Adverisipg of Credit Terms. To the extent prohibited by the rules of the Federz!

Trade Comrnission, no advertising of credit terms shall be made over broadcast material supplied
hereunder by Programmer beyond mention of the fact that credit terms are available.

4.5 Payola/Plugola. In order 1o enable Owner to fulfill its obligations under Section
317 of the Act, Programmier, in compliance with Section 507 of the Act, will, in advance of any
sﬁhedulcd broadeast by a Station, disclose to Owner any information of which Programmer has
knowledge or which has,_ been discloséd to Programmer as [0 any money, service, of other
valuable consideration that any person has paid or accepted, or has agreed to pay or 10 accept, for
the inclusion of any matter as a part of the programming or commercial matter to be supplied to
Owmner pursuant to this Agreement. Programmer will cooperate with Owner, at Programmer's
expense, a5 Necessary [o ensure compliance with this provision, Commercial matter with
obvious sponsorship identfications shall not require disclosure in addition to that contained in

the commercial copy.

DCO3TIETI-6
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1.6 Children's Television Advertising, Programmer agrees that it will not broadcast
on any television Station advertising in programs onginally designed for children aged 12 vears
and under in excess of the amounts permitted under applicable FCC rules.

4.7 Programmer Compliance with Copvright Act. Programmer represents and
;wa.rrants that Programmer will have full authority to broadcast the programming on the Stations.
and that Programmer shall not broadcast any material in violation of the Copyright Act. The |
performing rights to all music contained in broadcast material supplied hereunder by
Programmer are licensed by BMI, ASCAP. or SESAC, are in the public domain, are controlled
by Programmer, or are cleared at the source by Programmer.

48 Qwner Programming Agreements. Norwithstanding any provision of this
Agreement 1o the conm, Programmer agrees la broadcast on the Station. at the times required,
the programs that Owner is required to air on the Station pursuant to its obligauons under the
agreements listed on Atachment 4 R hereto. The broadcast of such programs by Programmer
shall not reduce in any manner (a) any of the broadcast time on the Station reserved by Owner,

pursuant to Section 1.1 hereof for the broadcast of Owner's non-¢ntertainment programming or

' (b)' the Monthly Payment owed to Owner under the provisions of Attachment 1.2.

SECTION 5 TERMINATION.

5.1 Termination by Programrper. Unless terminated pursuant to the provisions of

Section 1.3, this Agreement may be terminated by Programmer with respect {0 any Station or all
Stations, by written notice to Owner, if Programmer is not then in marterial default or breach

hereof, upon the accurrence of any of the following:

DCO3N36716
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(a)  upon termination by Programmer of the Option for such Station under the
Group [ Qption Agreement, provided that in such event, the termination of this Agreement shall
be effective as of the date that is three (3) mlomhs following termination of said Option;

(b) Owmer is in material breach of its matenal DEligations hereunder or under
the Group I Option Agreement and has failed to cure such breach within thirty (30) days of
notice from Programmer; of

() the mutual consent of both parties.

52  Tenmination bv Owner. Unless terminated pursuant to the provisions of Section
1.3, this Agreement may be terminated by Owner with respect to any Station or all Stations, by
written notice to Programmer, if Owner is not then in matenial default or breach hereof, upon the
occurrence of any of the following:

(a) upon the date of termination by Owner of the Option for such Station
under the Group [ Option Agreement;

() | Programmer is in material breach of its matenal obligations hereunder or
under the Group I Option Agreement and has failed to cure such brf:achrwithin thirty (30) days
of notice from bwner, | |

(c) Programurier is in material breach of its obligations under the Group [
Option Agreement and its then existing senior credit facility and has failed to cure such breach
within ninety (90) days of notice from Owner; or

(d) the mutual consent of both parties.

53  Termipation for All Stations. This Agreement will terminate wirh respect to all

Stations, upon the occurrence of any of the following:

DC03/7367146
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() this Agreement is declared invalid or illegal in whole or substantial pan by

an order or decree of an administrative agency or couﬁ of competen[ju;isdiction and such order
or decree has become final and no longer subject to further administrative or judicial review; or

(b)  there has been a material change in FCC rules or policies that would cause
this Agreement to be in violation thereof and such change is in effect and not the subject of an
appeal or further administrative review, provided that in such event the parties shall first
negotiate in good faith and attempt 10 agree on an amendment to this Agreement that will
provide the parties with a valid. binding and enforceable agreement that conforms to the new
FCC rules, policies or precedent.

5.4  Expiration of Option. Notwithstanding the provisions of Sectians 5.1 and 5.2

hereof, this Agreement shall terminate with respect to a Station immediately upon the expiration

of the Exagise P;riud. as defined in the Group [ Option Agreement, if the Option relating to
such Station has not been exercised within the Exercise Period.

5.5 ‘Condnuatiog‘ of Am_rhem. Notwithstanding aﬁy termination of this Agreement
with respect to a Station 1-.-md.er Sections 3 ..1‘, 5..2,‘ or 5.4, this Agreement shall continue in full
force and effect for all Starions for which such termination is not effectve.

5.6  Severability. Itis the intent of the parues hereto that the transactions
contemplated hereunder comply in all respects with the Act and all applicable rules, regulations,
and policies of the FCC. If any provision of this Agreement shall be declared void. illegal, or
invalid by any governmental auﬂxoﬁtj' with jurisdiction thereof, the remainder of this Agreement
shall remain in full force and effect without such offending provision so long as such remainder

substantially reflects the original agreement of the parties hereunder. Furthermore, in such

DCD33671-6
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event. the parties shall use their commercially reasonable efforts to reach agreement promptly on
lawful substitute provisions in place of said offending provision so as to effectuate more closely
their intent as expressed hereunder. If any governmental authority granis to any other entity or
individual rfights which are not contained in this Agreement, thén the parties shall use their
commercially reasonable efforts to amend this Agreement to provide the paries hereto such
lawful provisions which comport with any rules. regulations and policies adopted after the datf;
of this Agreement. |

57  Force Majeure. Any failure or impairment of the License Assets or any delay or
interruption in the broadcast of programs, or failure at any rime to furnish facilities, in whole ot
in part, for broadcast, due to Acts of God, strikes, lockouts, material or labor restrictions by any
governmental authority, civil riot, floods or any other cause not reﬁsnnﬁbly within the control of
Owner, shall not constitute a breach of this Agreement and Owner will not be liable to

Programmer for any liability or obligation with respect thereto, including withour limitation, any

reimbursement obligation.

58  Insurance; Risk of Loss.

(a) bun'.ng the Term of this Agreement, Owner shall maintain insurance
with respect to the License Assets as provided in Section 5.1 of the Group I Option
Agreement and shall cause Programmer to be named as an additional insured on Ownef‘s
policies as required in Secdon 5.1 of the Group ] Option Agreement. The risk of any los:,
damage, impairment, confiscation, or condemnation of any equipment or other personal

property owned and used by Owner in the business and operations of the Station shall be

borne by Owner at all times during the Term of this Agreement, 1o the extent of, bur solely to

DCD373671-6
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the extent of, Owner's receipt of insurance proceeds in respect thereof and in no event shall
Owner have any liability or obligation to Programmer in respect of anv such loss. damage.
impairment. confiscation or condemnation. Owner shall use such proceeds of insurance to
repair or replace anv such equipment of such other personal property of Owner to the extent
of such proceeds. At Owner's request and subject to Owner's supervision and direction,
Programmer shall effect in a timely fashion any repairs to or replacement of any of Owner's
damaged equipment or property. |

(b) “During the Term of this Agreement, Programmer shall maintain with
reputable insurance companies reasonably acceptable 1o Owner, insurance in such amounts

and with respect to such risks, as reasonably requested by Owner, and Programmer shall

comply with the provisions of Section 6.5 of the Group I Option Agreement. The risk of any

loss, damage, impairment, confiscation, or condemnation of any equipment or other personal
property owned or leased and used by ng:anuncr in the performance of its obligations
ﬁereunder shall be bomne by Programmer at all times during the Term of this Agreement.

SECTION 6 INDEMNIFICATION.

6.1 Indemnification by Programmer. Programmer shall indemnify and hold harmless
Owner from and against any and all claims, losses, costs, liabilities, damages, expenses,
including any FCC fines or forfeitures (including reasonable legal fees and other expenses
incidental thereto), of every kind, namure and description (collectively "Damages") arising or
resulting from or relating to (a) Programmer's breach of any covenant, agresment or other
obligation of Programmer contained in this Agreement, (b) any action t.éken by Programmer or

its employees and agents with respect to the Stations, or any failure by Prograrnmer or its

DCO373671-6
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employees and agents to take any action with respect to the Stations. including, without
limitation. Damages relating to violations of the Act. or any rule. regulation or policy of the
FCC. slander, defamation or other claims relating 10 programming provided by Programmer or
Programumer's broadcast and sale of adventising time on the Stations, or (c) the business or
operations of the Stations (except where the Damages are caused by Owner's gross negligence.
willful misconduct, or a breach of its obligations under this Agreement) from and after the dare
of this Agreement.

6.2 Indemnification bv Owner. Owner shall indemnify and hold harmless
Programmer from and against any and all claims, losses, cOSTs, liabilites, cla.m:.iges1 expenses,
including any FCC fines or forfeitures (including reasonable legal fees and other expenses
incidental thereto), of every kind, nature and descripton, arising out of Owner's _breach of its -
obligaﬂons_runder this Agreement or its ownership of the Station.

6.3 Indempification Procedure. Neither Owner nor Programumer shall be entited to
indemnification pursuant to this Section unless ﬁuch claim for indemnificarion is asserted in
writing delivered to the ofher party, -togcther with.a slalement as to the factual basis for the claim
and r.ﬁe anount of the claim. The party making the claim (the "Claimant") shall make availﬁble
1o the other party (the "Indemnitor”) the information relied upon by the Claimant to substantiaie
the claim. The Indemnitor under this Sec'r.iun 6.3 shall hav-e the right to conduct and control
through counsel of its own choosing the defense of any third party claim, action or suit (and
the Claimant shall cooperate fully with the Indenmitml-), but the Claimant may, at its election,
participate in the defense of any such claim, action or suit ar its sole cost and expense

provided thar, if the {ndemnitor shall fail to defend any such claim, action or suit, then the
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Claimant may defend through counsel of its own choosing such claim. action or suit. and (so
long as it gives the Indemnitor at least fifteen (15) days’ notice of the terms of the proposed
settlement thereof and permits the Indemnitor to then undertake the defense thereof) serle
such claim, action or suir, and to recover from the Indemuitor the amount of such senlement
or of any judgment and the costs and expenses of such defense. The Indemnitor shall not
compromise or seftle any third party claim, action or suit without the prior wrirten consent of B
the Claimant, which consent will not be umemnablsr withheld or delayed.

6.4  Arbitgfion. To the fullest extent not prohibited by law, any controversy, claim
or dispute arising out of or relating 1o Section 6 of this Agreement, including the
derermination of the scope or applicability of this Agreement to arbitrate, shall be settled by
final and binding arbitration in accordance with the rules then in effect of the American
Arbitration .fdsceiation ("AAA"), as modified or supplemented under this section, and subject
to rl;e Federal Arbitrarion Act, 9 U.S.C. §§ 1-16. The decision of the arbitrators shall be final
and binding provided that, where a remedy for breach is prescﬁbed hereunder or limitations
on remedies are presmbed the arbitrators shall be bound by such restrictions, and _]udg‘ment
upon the award rendered by the arbitrators may be entered in any court havmg junsdlcnon
thereof.

If any series of claims arising out of the same or related ransactions shall involve
claims which are arbirable under the preceding paragraph and claims which are not, the
arbitrable claims shall first be finally determined before suit may be instituted upon the others

and the parties will take such action as may be necessary fo toll any statutes of Jimitations, or
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defenses based upon the passage of time. that are aﬁplicahie to such non-arbitrable claims
during the period in which the arbitrable claims are Leing determined.

in the event of any controversy, claim or dispute that is subject to arbitration under
this Section 6.4, any party thereto may commence arbitration hereunder by delivering notice
to the other party or parties thereto. The arbitration pa;el shall consist of three (3) arbitrater.
appointed in accordance with the procedures set forth in thié paragraph. Within ten (10)
business days of delivery of the notice of commencement of arbitration referred 1o ;bové,
Owner, on the one hand, and Programmer, on the other band, shall each appoint one
arbitrator, and the rwo arbitrators so appointed sha.ll within ten (10) business days of their
appointment mutually agree upon and appoint one additional arbitrator (or. if such arbirrators
cannot agree on an additional arbirrator, the additional arbitrator shall be appointed by the
AAA as provided under its rules); provided, that persons eligible to be selected as arbitrators
shall be limited to attorneys at law who (i) are on the AAA’s Large, Complex Case Panel, (ii)
have practiced law fof at le,ﬁst ﬂﬁeen (15) years as an a_rmr_r;:y specializing in either generﬂ
commercial litigation or geheml corporate. and co_uunercial-ﬁlaners,-and (iii) are experienced
in matters involving the broadeasting industry.

'Ihe_arbitration hearing shall commence no later than thirty (30) business days after the
completion of the selection of the arbitrators. Consistent with the intent of lﬂc parties hereto
that the arbitrarion be conducted as expeditiously as possible, the parties agree that (i)
discovery shall be limited to the production of such documents and the taking of such
depositions as the arbitrators determine are reasonably necessary to the resolurion of the

controversy, claim or dispute and (ii) the arbitrators shall limit the presentation of evidence by
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